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Office of Administration ST I
Surface Transportation Board b Co % /
395 E Street, SW 47.9"
Washington, DC 20423-0001 s

Re: Recordation of Assignment of Leases and Rents and Other Income
Dear Ms. Brown:

| have enclosed an original and one copy/counterpart of the document described below, to be
recorded pursuant to Section 11303 of Title 49 of the U.S. Code.

This document is an assignment of a lease, a primary document, dated effective November 21,
2011.

The names and addresses of the parties to the documents are as follows:
Borrower:

Rio Grande Chemical, Ltd., a Texas limited partnership
901 Lindberg
McAllen, Texas 78502

Lender:

Compass Bank, an Alabama state banking corporation
3900 N. 10" Street
McAllen. Texas 78501

A description of the equipment covered by the document follows:

Fifty (50) Covered Hopper Railcars. car mark and numbers RGCX 1592 to
RGCX 1641, as more particularly described in Railcar Net Leasing
Agreement, dated April 21, 1997 with Exhibit A-Rider No. 4, by and between
Rio Grande Chemical, Ltd., a Texas limited partnership (formerly known as
Rio Grande Chemical Sales Company) (Lessor) and Cementos Apasco,
S.A. de C.V., a Mexican mercantile corporation (Lessee).

A fee of Forty One and No/100 Dollars ($41.00) is enclosed. Please return the original and any
extra, file-stamped copies not needed by the Commission for recordation to Denise M. Drake at
112 East Pecan Street. Suite 1800. San Antonio, Texas 78205-1521.
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Cynthia Brown

December 6, 2011

Page 2

A short summary of the document to appear in the index follows:

Yours truly,

“Assignment of Leases and Rents and Other Income between Rio
Grande Chemical. Lid., a Texas limited partnership, and Compass
Bank, an Alabama banking corporation, organized and existing
under the laws of the State of Alabama, dated effective November
21, 2011 and covering Fifty (50) Covered Hopper Cars, car mark
and numbers RGCX 1592 to RGCX 1641.”

R A

Denise M. Drake
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THIS ASSIGNMENT is made effective this 21¥ day of November, 2011, by RIO
GRANDE CHEMICAL, LTD., a Texas limited partnership ("Borrower"), whose address is

901 Lindberg, McAllen, Texas 78501, to COMPASS BANK, an Alabama banking’
corporation, organized and exnstmg under the laws of the State of Alabama (“Lender')

whose address is 3900 N. 10™ Street, 2* Floor, McAllen, Texas 78501. T~ T

L. The Property. Borrower is the owner of that certain personal property described in
Exhibit “A” attached hereto and incorporated herein by this reference (such personal property
being hereinafter referred to as the "Propertv").

2, The Loan Instruments. Borrower has executed the promissory note (as the same may be
modified, extended, renewed, rearranged, replaced or increased from time to time, herein
collectively called the ""Note") of even date herewith in the principal sum of One Million Four
Hundred Eighty Two Thousand Six Hundred Ninety Seven and 16/100 Dollars (§1,482,697.16)
payable to the order of Lender, which Note is secured by a Security Agreement (the "Security
Agreement"), of even date herewith, this Assignment of Leases and Rents and Other Income, (the
Note, all instruments securing payment of the Note, and all other documents executed or
furnished by Borrower in connection with the loan evidenced by the Note, being hereinafter
referred to collectively as the "Loan Instruments™). The terms "Note", "Security Agreement” and
"Loan Instruments" shall be deemed to include any and all modifications, amendments,
extensions, renewals and substitutions thereof.

3. Assignment. As an inducement to Lender to make the loans evidenced by or referred to
in the Loan Instruments, Borrower hereby assigns, sells. conveys, and sets over unto Lender all
of Borrower's right, title, and interest in and to:

3.1.  All those leases now or hereafter affecting all or any part of the Property (among
other property), together with any and all extensions or renewals of any of said leases, including,
but not limited to, those leases described on the attached Exhibit “B™; and

3.2,  Any and all guarantees of the lessee's obligations under said leases; and

3.3.  Any and all deposits (whether for security or otherwise), reats, issues, profits.
revenues, rovalties, contract rights, and benefits of every nature of and from the Property

(all such leases, guarantees, contract rights, benefits, and other property and property interests
being hereinafter referred to collectively as the "Leases").

4, Warranties as to Leases. Borrower represents, warrants, and covenants that it now is the
absolute owrer of the Leases, with full right and title to assign the same and the rents, income,
and profits due or to become due thereunder; that any existing Leases are valid, in full force and
effect, and have not been modified or amended, except as stated herein; that there is no
outstanding assignment or pledge thereof or of the deposits (for security or otherwise), rents,
income, and profits due or to become due thereunder; that to its knowledge there are no existing
defaults under the terms thereof on the part of any party thereto; and that, except as otherwise
expressly set forth in the Leases, no rents, income, or profits payable thereunder have been or




will be hereafter anticipated, discounted, released, waived, compromised, or otherwise
discharged withou: Lender's prior written consent, such consent not to be unreasonably withheld,
delayed, conditioned or denied. Borrower aiso represents, warrants, and covenants that, except
as otherwise disclosed to Lender, all lessees under the Leases are paying rent on fully executed
Leases.

5. Covenant to Defend Actions. Borrower shall, at Borrower's sole cost and expense,
appear in and defend any action or proceeding arising under, growing out of, or in any manner
connected with any Leases or the obligations, duties, or liabilities of the lessor or lessee
thereunder, and shall pay all reasonable documented, out-of-pocket costs and expenses, including
attorneys' fees, which Lender may incur in connection with Lender's appearance, voluntary or
otherwise, in any such action or proceeding.

6. Lender Rights as to Leases and Rents. This is a current, direct and absolute assignment,
and Lender shall have the right, at its option, and after the occurrence of an uncured Event of
Default, to take possession of the Property affected by any Lease and to perform all acts
necessary for the operation and maintenance of such Property in the same manner and to the
same extent that Borrower might reasonably so act. In furtherance of the foregoing, and not by
way of limitation, Lender is empowered, but shall have no obligation, to collect the rents,
income, and profits accruing under any Lease, to enforce payment thereof and the performance of
any and all terms and provisions thereof, to exercise all the rights and privileges of Borrower
thereunder, including the right to fix or modify rents, to demand and sue for possession of the
Property covered by any Lease, and to relet such Property and collect the rents, income, and
profits accruing by reason of such reletting. Lender shall from time to time apply the net income
derived under any Leases, after payment of all proper costs and charges (including any loss or
damage of the nature referred to in Section 9 hereof, and including reasonable attorneys' fees and
other costs of collection) to any sums then due Lender under the Loan Instruments, in such order
as Lender may elect, but Lender shall in no event be accountable for any moneys not actuaily
received by Lender pursuant hereto.

7. License to Borrower Until Default. Unless there shall have been a default by Borrower
in the payment or performance of any obligation contained in, secured by, or referred to in the
Loan Instruments that has continued beyond any applicable notice or cure period (a "Default™),
Borrower shall have a license (which license shall terminate automatically and without further
notice upon the occurrence of a Default) to collect, but not prior to accrual, the rents, issues and
profits under the Leases and, where applicable, subleases, such rents, issues and profits to be held
in trust for Lender and to otherwise deal with all Leases as permitted by this Assignment. Each
month, provided no Default has occurred, Borrower may retain such rents, issues and profits as
were collected that month and held in trust for Lender; provided, however, that all rents, issues
and profits collected by Borrower shall be applied first to the payment of principal and interest
and ell other sums due and payable hersunder and under the Loan Instruments. Upon the
revocation of such license, all rents, issues and profits shall be paid directly to Lender and not
through Borrower, all without the necessity of any further action by Lender, including, without
limitation, any action to obtain possession of all or any portion of the Property or any action for
the appointment of a receiver, After the occurrence of an uncured Default, Borrower hereby
authorizes and directs the lessees under the Leases to pay rents, issues and profits to Lender upon
written demand by Lender, without further consent of Borrower, without any obligation of such
lessees to determine whether a Default has in fact occurred and regardless of whethar Lender has
taken possession of any portion of the Property, and the lessees may rely upon any written
statement delivered by Lender to the lessees. Any such payments to Lender shall constitute
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payments to Borrower under the Leases, and Borrower hereby irrevocably appoints Lender as its
attorney-in-fact to do all things, after an uncured Default, which Borrower might otherwise do
with respect to the Property and the Leases thereon, including, without limitation, (i) collecting
rents, issues and profits with or without suit and applying the same, less expenses of collection,
to any of the obligations or sums due hereunder or under the Loan Instruments or to expenses of
operating and maintaining the Property (including reasonable reserves for anticipated expenses),
at the option of the Lender, all in such manner as may be determined by Lender, (ii) leasing, in
the name of Borrower, the whole or any part of the Property, and (iii) employing agents therefor
and payving such agents reasonable compensation for their services. The curing of such Default,
unless other Defaults also then exist, shall entitle Borrower to recover its aforesaid license to do
any such things which Borrower might otherwise do with respect to the Property and the Leases
thereon and to again collect such rents, issues and profits. The powers and rights granted in this
paragraph shall be in addition to the other remedies herein provided for upon the occurrence of a
Default and may be exercised independently of or concurrently with any of said remedies.
Nothing in the foregoing shall be construed to impose any obligation upon Lender to exercise
any power or right granted in this paragraph or to assume any liability under any Lease of any
part of the Property and no liability shall attach to Lender for failure or inability to collect any
rents, issues and profits under any such Lease.

8. Authorization to Lessees. Borrower hereby irrevacably agrees and directs that, afier the
occurrence of an uncured Default, the lessee under any Lease shall, upon demand and notice
from Lender that Lender has revoked the license contained in Section 7 hereof, pay all reats,
income, and profits under such Lease to Lender without liability on the part of such lessee for
determining the validity or propriety of Lender's revocation of such license, and notwithstanding
any claim by Borrower that Lender's revocation of such license is invalid or improper. Borrower
shall have no claim against any such lessee for any rents or other sums paid by such lessee to
Lender.

9. No Responsibility Until Possession. Prior to Lender's actual taking possession of the
Property immediately affected by any Lease, this Assignment shall not operate to place
responsibility upon Lender for the condition, safety, control, care, management, or repair of such
Property. Nothing contained herein shall be construed to bind Lender at any time to the
performance of any of the terms or provisions contained in any Lease. Borrower agrees to
indemnify and hold Lender harmless of and from any and all claims, liabilities, losses, expenses,
or damages which Lender may incur under any Lease, or by reason of this Assignment,

10. Borrower to Perform and Enforce Leases. Borrower shall perform, both before and after
any revocation by Lender of the license contained in Section 7 hereof, all of Borrower's
covenants, agreements, and obligations as lessor under any Leases, and shall not suffer or permit
to occur any release of liability of any lessee or the accrual of any right in any lessee to withhold
any rent or other sum payable under the terms of any Lease. Borrower shall give prompt notice
to Lender of any notice of default received from any lessee, and shall furnish Lender with a copy
of any such notice. If requested by Lender, Borrower shall enforce each Lease and all remedies
available to Borrower against the lessee thereunder in the event of any default by such lessee.

11, No Impairment of Lender's Inferests. Borrower shall not make any other or further
assignments of any Lease or of any interest therein, or of any of the rents payable thereunder.
Borrower shall not modify or amend the terms of any guaranty of any Leuase or cancel or
terminate any such guaranty, nor consent to the assignment of any Lease, or any subletting
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thereunder, without the prior written consent of Lender. which consent shall not be unreasonably
withheld.

12. Lender's Rights to Perform. In the event Borrower shall fail to make any payment or to
perform any act required of Borrower under the terms hereof, then after prior notice and
opportunity to cure as set forth in the Loan Instruments (without waiving any rights of Lender
under the provisions of Section 13 hereof) Lender may, but shall not be obligated to, without
notice to or demand on Borrower, and without releasing Borrower from any obligation hereof,
make or perform the same in such manner and to such extent as Lender may deem necessary 10
protect the security hereof, including specifically, without limitation, appearing in and defending
any action or proceeding purporting to affect the security hereof or the rights or powers of
Borrower or Lender, performing or discharging any obligation, covenant, or agreement of
Borrower under any Leass, and, in exercising any of such powers, paying all necessary costs and
expenses, employing counsel, and incurring and paying reasonable aftorneys' fees, Any sum
advanced or paid by Lender for any such purpose shall be immediately due and payable to
Lender by Borrower, and shall bear interest at the Default Rate (as that term is defined in the
Note) from the date paid or advanced by Lender until repaid by Borrower.

13. Cross Default Provision. Subject to notice and cure rights set forth in the Loan
Instruments, any default by Borrower in the performance or observance of any covenant or
condition hereof shall be deemed a default or event of default under each of the Loan
Instruments, eatitling Lender to exercise all or any remedies available to Lender under the terms
of any or all Loan Instruments, and ary default or event of default under any other Loan
Instrument shall be deemed a default hereunder, entitling Lender to exercise any or all remedies

provided for herein,

14. No Waiver. Failure by Lender to exercise any right which it may have hereunder shall
not be deemed a waiver thereof unless so agreed in writing by Lender, and the waiver by Lender
of any default by Borrower hereunder shall not constitute a continuing waiver or a waiver of any
other default or of the same default on any future occasion.

15. Rights of Successors to Lender. Lender shall have the right to assign all of Borrower's
right, title, and interest in any or all Leases (to the extent of the interests therein conferred upon
Lender by the terms herzof) to any subsequent holder or owner of the Note or other Loan
Instruments, or to any person who shall acquire title to the Property through foreclosure or
otherwise. From and after the acquisition of title 1o the Property by any person, through
foreclosure or conveyance in lieu of foreclosure, no assignee of Borrower's interest in any Lease
shall be liable to account to Borrower for the rents, income, and profits thereafter accruing.

l6. Effect of Releases of Security Agreement. The execution of any valid release of the

Security Agreement shall operate as a release of this Assignment in favor of the then owner of
the Property, provided that the execution of any valid partial release of said Security Agreement
shall operate as a release hereof only with respect to that portion of the Property thereby rcleased
from said Security Agreement, the term "Property" as used herein being deemed thereafter to
refer only to that portion of the Property remaining encumbered by said Security Agreement, and
the term "Borrower” as used herein being deemed thereafter to refer only to the owner or owners
of such remaining portion of the Property. Notwithstanding anything to the contrary contained
herein, if, in the event of a foreclosure of the Security Agreement, less than the full amount then
owing under the Note is bid at any resulting foreclosure sale, this Assignment shall not be
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released but shall remain in full force and eifect afier such foreclosure sale and shall continue to
secure any and all amounts owing under the Note.

17. Notices. All notices or other communications required or permitted to be given pursuant
to this Assignment shall be in writing and shall be considered as properly given if sent by
overnight courier delivery, or by delivering the same in person to the intended addressee. Notice
given by overnight courier shall be effective the next business day following its deposit with the
courier service. Notice given in any other manner shall be effective only if and when received by
the addresses. Any notices delivered hereunder shall be addressed to the following unless
otherwise notified in accordance herewith:

Lender:

Compass Bank

3900 N. 10" Street, 2™ Floor
McAllen, Texas 78501

Attn: Commercial Loan Department

With a copy to:

Kerry T. Benedict

Cox Smith Matthews Incorporated
112 E. Pecan, Suite 1800

San Antonio, Texas 78205

Borrower:

Rio Grande Chemicel, Ltd.
901 Lindberg

McAllen, Texas 78501
Attr: Paul G. Veale, Jr,

18. Lender Affidavits of Debt Due. The affidavit of any officer of Lender stating that any
part of the indebtedness secured hereby remains unpaid shall constitute conclusive evidence of
the validity, effectiveness, and continuing force of this Assignment, and any person may and is
hereby authorized to rely upon such affidavit.

19. Rights Cumulative, The rights and remedies of Lender under this Assignment are
cumulative and are not in lieu of, but are in addition to, any other rights or remedies which
Lender shall have under the Note, the Security Agreement. or any other Loan Instrument,

20. Binding Effect. The provisions of this Assignment shall be binding upon and shall inure
to the benefit of the partics hereto and their respective successors and permitted assigns.

21. Severability. If any provision under this Assignment shall be invalid, illegal, or
unenforceable, it shall not affect or impair the validity, legality, and enforceability of any other
provision of this Assignment,

22 Amendment. This Assignment may not be amended, modified, or changed, nor shall any
waiver of any provision hereof be effective, except only by an instrument in writing signed by the
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party against whomn enforcement of any waiver, amendment, change, modification, or discharge
is sought.

23, Captions. The captions and headings in this Assignment are for convenience only and
shall not be considered in interpreting the provisions of this Assignment.

24. Governing Law, This Assignment shall be governed by and construed in accordance
with the laws of the United States and of the State of Texas.

25, No Construction Against Preparer. This Assignment has been prepared by Lender and
its professional advisors and reviewed by Borrower and its professional advisors., Lender,
Borrower, and their separate advisors believe that this Assignment is the product of all of their
efforts, that it expresses their agreement, and that it should not be interpreted in favor of either
Lender or Borrower or against either Lender or Borrower merely because of their efforts in

preparing it.

[Signatures Appear on the Following Page]
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IN WITNESS WHEREOQF, Borrower has executed this Assignment of Leases and Rents
and Other Income on the date first above written.

Lender: Borrower:

COMPASS BANK, an Alabama banking RIO GRANDE CHEMICAL, LTD.,

corporation a Texas limited partnership
. /{__/ By:  Rio Grande Chemical (GP), LL.C.,
B, 4 4,‘2,('; 'ff"’:f a Texas limited liability compeny, its

g o2 general pdttper
Name: Lo, 2 e . / y
Title: CL“-" PR ) S .l’-'.c*.,‘:!:r- 7 S A /a‘ﬂﬁ zat f o
! By: 'j ¢ 'M/
Name: Paul G."{eale/r.

Title: Manager

[Acknowledgments Appear on Following Page]
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THE STATE OF TEXAS

[y ]

COUNTY OF 4!

g AL LA

l\ ,}

Dy eOn wWon

This instrument was acknowledged before me this QL day of /" L 5y , 2011, by Paul G.
Veale, Jr., Manager of Rio Grande Chemical (GP), LL.C,, as the g°neral partner of Rio Grande
Chemical, Ltd., Q“’Eauau},,;mted partnership, on behalf of sa1d limited partnership.

\\\\\%0 .."...THO I”

N3

-‘?;;01 RY P(/

S

“ .

e
(a

[SEALF ; . 2 é,, N e e
g : = Notary Pubhc, State of Texas
2igfN i s .
Z ", 5{50;:1%‘* s §
,’Il " _.IR:_S...- s ey
“y /0.; 012 W 3*)"15- DOROTHY THOMAS
THE STATE GHiBaks™ § FISITYE MYCOMMSSONEXPRES
' § Ly g Ociober 15, 2012
COUNTY OF F’l/d.f.r(f'g §
RN k—f’/‘{a a
Thls instrument was acknowledged before me thisx7" day of L , 2011, by
S SEA RN of Compass Bank, an Alabama banking corporation,
on behalf of said corporation. — -
) (-' "'.
| |‘ ! Lo
[SEAL]

N S e
Notary Public, State of Texas

0DiLia A. RUBID
Notary Public
STATE OF TEXAS
My Comm. Exp Nov. 22, 204

SSIGNMEN ASE
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1.

EXHIBIT “A”

Property Descriptions

Fifty (50) Covered Hopper Reilcars, car mark and numbers RGCX 1592 to RGCX 1641,
as more particularly described in Railcar Net Leasing Agreement, dated April 21, 1997
with Exhibit A-Rider No. 4, by and between Rio Grande Chemical, Ltd., a Texas limited
partnership (formerly known as Rio Grande Chemical Sales Company) (Lessor) and
Cementos Apasco, S.A. de C.V,, a Mexican mercantile corporation (Lessee).

ASSIGNMENT OF LEASES

3738650,2



EXHIBIT “B”»

Description of Existing Leascs

Lease 1: Railcar Net Leasing Agreement, dated April 21, 1997 with Exhibit A-Rider No. 4
{attached hereto as Schedule B-1) (but orly as it applies to the 50 railcars marked RGCX 1592 to
RGCX 1641), by and between Rio Grande Chemical, Ltd., a Texas limited partnership (formerly
known as Rio Grande Chemical Sales Company) (Lessor) and Cementos Apasco, S.A.de C.V,, a
Mexican mercantile corporation (Lessee),and proceeds thereof (including, but not limited to, any
renewals, extensions and modifications of the foregoing described Railcar Net Leasing
Agreement, and any new lease agreements executed by Debtor and applicable to the foregoing
described raiicars).

ASSH NT OF LE
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SCHEDULE B-1

s

{

L

“ RATILANR NEY TEASE AGRERHEND ‘

shis AGREEMENT, dated Apxmll 23, 1957, is' e?x'.:a:ed into by and betwesn
RIO GRANDE CHZMICRY, SALES CCMEANY, a TaXas corporation having an offims at 90% Lincberg
Street, McAllen, Texas 78502 (hereinaftar called YRGCY), anc CEMENTOS APASCO, S, A, da ‘
C, V.; & Mexican msrcantila carporation, huving an office st Campes Elisecs 343, Piso
17, 11550 Mexico, D. F., texico [hereinzfter called "Lsssee!}.

WITNBSSETH

1, Railoavs Coversd by Agreement. RGC mgress to furnish and leasze t2 Lesses, and
Lessee agrees to azcapt and use, upon the texms and conditions set forth herein, the
Cars describzd on Ghe xlder(s) abtached hereto and such additional riders aa mMay be
added herebo from tima to time by agreement of the partles any and all obther Cars
delivered to =nd accepted by Yessee (collsotively salled the “Cius'), Bach ridar shall
be in the form of Exhibit A attached hereto and shall aet foxth & descxipticn of the
cars, tha mumber of Cavs of sich kyps, the specifio Car maxks and numbers as reglatered
with the hssociation of Amexican Rallroeds ("AAR"), tha period Zoz which the Cars will
ba leased {the "Term'), the rental chazge per~Car-peg-period, the specifie commodity or |,
freight to ba carsied therein, any specific reskzictiona on use,' the delivery locatien,
the xaburn locakion and other pestinent informatien that may be desired by both parties,
2Al) Cars lgased puxavant to such ridexn(s), or otherwire deliverad to and accepted by
Iesses, are and shall he subject to the terms and conditions of this Agzeement and any
zddexs herete, fhis agresment and any and &ll riders hersto are herain collectivsly

callad the “Rgraement®,

2. Net Lease, This Agreement is a nst lea'sza. Lassee's obligation to pay all' rent
and other emounts payable hereundex; to maintein the Caxs pursuant to pazagraph 8 hereof
and insurs the Cars pursuant to pazapraph 20 hexecf, shall ba absolute end unconditiopal

undex any ahd all ciroumstances,

3. Dalivery, Inspaction and Acceptanos. RGC sgrees to delivef ithe Cars to Lesses at
thae point{s} in tha United Stabes designated in the applicebla ridexr hetete or as
otheryisd mitually sgreed by RGC and Lessee. RGC shall have no liability or obligaticn
to Lepsee for any delay in deldvery resulting from causes beyend RGC!s cohirol, Bach of
the Cars shell be subjezt to an iInaspection by Lessee upen delivary.

rha condition of
sach Car will be evidenced by completion of an inapastion and asgepbtanca form in the
form of Byhibit B sttachsd hareto,

Lesses agreas bto accept each such Car on such
delivery date or to immediately notlfy RGC of the naturs and exten®: of any materinl
defect that causes any Cat to be reasanably deemsd by the Zessea as uniit fox use by
Lesses, Exectition by lLesses of any inspsotion and acoeptance Zorm showing a Car to ke
vea of material defecks shall cchstitute acceptance tharxsof by hessas, If no such
inspectisn nnd accepitance form shall have besn 2o exscuted, then the lomding of any Car
32 dellversd, or tha placing of such Car into intexchangs service by the Lessee or at
its directicn, ox tha failure by lLessee to report any matexial dsfect In a Car wWithin
ten {10) ealendar days of delivaxy, shall ho deemed to constliute noceptance thereof by
Iessee as of the date of dellvexy, =f lessea is unable to nccept daelivery of s Car or
to inspect such Car bearuse of the iInability of Lessssls plant or londing fasllity to
accept such Car, Zor whatever xeason, Bapy otorage or othsr osharges incuzred in
oopnection with auch Cay shull be for Lessde's acoolnt.

g, Payment cf Rent, Lessea’s obligaticn to pay RGC rent and any othex amounta
ragqulked undex this Rgxneemsnt o any xider hereto foxn any Car ahnll commencs on the data !
of accsptahce by Leasea of such cz2 and shall continue in all events untl) the end of
the Tarm For such car as set forth in the applicabla rider hexaste, or until the
obligntion to pay thae samz shall be determined pursuant to paragrapha 5 or 22 hezeof,
and, in any csse, until the caxs have been retuzned to ths possession of RGC pursuant
to, and in the cendition required by, paragrapha 10 nnd 14 hexeof. Lassee agreas to pay
rent and other amounts dus in acsordance with the taxms of this Agxeement and any ridar
hereto, lesses shall not be omntlitled &o any abotemen: oxr seduction of, or set off
against, =sht or any othex amounts payabla hereunder inoluding, but not limdted vo
abavenents, reductlons or wet offs arising from any claims of Lessse against RGC, und /
this Rgreement or otherwlse, or mgaln=t any other party, Such ameunts shall bs paid bto .
RGE in United States funds, monthly dn advence on tha first day of each monch, and ahkall '
bes prorated for any period fox Bny Cer that is leesed fox isss than a Full calendar

month, Such payments shall ba remltted %o REC hy wire SransZex in acwoxdanca with
inatruotiona indlcated on thn applicable =ilder or, In the mbsence of such instructions,

bi' check payabls to RGC via express parcsl courfer to: *GRIO GRANDE CHEMICAL, 991
Iindbaxg, MNcRllen, Texas 7B502, or pursuant to such other ipstruckions as RSC shall fyrom

tire to tima direct in writing.

A
5, Usa [off Cars, XLessee agrees (i} ko use ths Cars exclusively in dlzs own sesvice,

Teltialy —
/G Lzssea




v
Nty :

|(l'-'
Rio Grends Chemical ‘ ' v.na NET LEASE AGREEMED
*

Paga 2 ,

exoepk ax part of normal intexchange sexvice or as hezelnefter providedy (3d) o use tha
Cara only to carry tha commoditles described in the rider relating te such Cars; {iii)
to Use the Cars in socozdanca with all lays gznd with dindustry standards and in
acocrdance with the rules and xequlations of the U. 8§, Departmant of, Transportation
("DOT}, ABR and "the Federal Rallroad Administration (MFRAM) or any auccesanr
oxganizations and the corrssponding laws, regulations and rules in force in Hasicos (iv)
to ensuxe that none of the Cars 1s loaded in excess of the load limit stehciled on each
of the Cars} and {v) that none of the Cara shall be shipped beyond tho boundaries of the
United States or Maxice except with the prior written consent of RECs and (vi) over
30,000 (THIRTY THCUSAND] miles (leaded and ampty) in any crlandar yeax, Furthsrmore,
Lassse shall ba solely responsible and pey apy and all duties, transmittal Fees, customs
brokers charges, taxes or other fses of any sort relsting te the permanant ox bemperavy
importaitien or exportaticn of the Cars betwoen the United States and Mexico, YLessee may
nok subleass the Cars or paxmlb the use of the Cars in any manner Zo os to causa RGC Lo
loge any deductions, credits or other benofits of ownership thareof tnder tha Internal

Revenue Code of 1906, as amended, (the "Code”},

6. Redoxd of Movements. leasas agrees to keep accurate and timaly recoxda
partaining to the movements of the Gars, and, upon the raquest of R3C, From time %o
time, te bromptly provide to RGE, subjeckt to mpny appliosbls STB Service Trensportation
Boakd {“STR”) restxlictions on release of such information, complets reports of the cCux'
movenents, including but not limited to datas rageived, loaded and shipped, commedity or
fraight loaded, destination, and all other Car movement informazion or documents which

Leasee mey arlglhats or xaceive f£xom railroad companies or othexr sounces which RGC may
reascrnably request,

7. Taxes and Charges: RGG shull ba: solely responsible for the payment of U, §.
Federal income taxes asseased against it for any remtal or casualty payment roceived
undex thisx Agreement. Leszea shall pay in a timely wmanner, without any set-off or
reduotion mgalnat the rent or other amounts owed RGC and indemnify and hold RGC hazmless
£romi (i) any valua added tax rdlating to the impoztation of the Cars and/or valus
addad tay relating to the rental paymesnts, inccma takes on non-residsnts in Maxico and
All othar baxes (withholding or otherwise), Including bub not limited to any ad valorem
o property taxes imposed by the United States, Canads, Meuloo, ox any othar pauntry, or
any stata or provinen Lthereof, or any governmental or admninistxative subdivision
thexeof, =nd any sales, lease, use, grocss xecelpts, franchise or single business taxes,
and (ii) any and all other charges, licanse fees, assezsments, f£inas, lavies, imposts,
duties, transmittal faes, ocustoms brokess charges, tarlffs, customs duties, switching
charges, miloage equaiization charges, ompty movemant charges, traock stcrage, detention
or damixrzge charges arlsing from changs In law or otherwisa, including penalties and
interest theraon, levied ox imposed by any domestic oxr Foxeign, federal, state ox loosl
government or taxing authosfty, railroad ox other agency, imposed upen, or with respec:
to, either the cars, the Agreement, Lesses or RGC in conneation with this Agreement.
Leasses shall be under no obligation to pay any sush “axes or othar charges ao lohg as
Lessee la conteating in good falth and by appropriabs legal prousedings impesition of
such taxes or othox charges and the non-payment thereof doos not or wWill not, in the
roasohabls opinicn of RGC, advarsely asfest any titla or property rights «of RGC
hexeundex in or to the :an& or other sums payabls urdar the Agreement or in or to any
Cax, ox diminish the valus thersof, For tha pusposs of thisz paragrarh the railroad
mileage and junctlon reports shall he prima facis evidence of the Faots xoported
thersin, lLessco agrees to promptly reiwburse RGE for any of tha foregoing paid by RGe,

8, Hainfensnce and Repalx of Onwm. Leszae shall, ab 4te own expense and riak,
meintain and repair ths Caxa throughout the Term in good and Sully servizeably
cendition, suliauble Ffor unrestricted rsvenue sexvice and intarchangs, and in acdordanca [
with all appliceble laws, tules and regulations for thes DOT, FRR, ARR &nd any and all
other United States, Mexlcen or other organizations or their successors with authoxity
ox jurisdiction over the operztion of Cars in tha geographic areas in vhich, or thorough
which, the Cars operate or txavel, Lessee shall promptly notify RGC upon roceipt by
Leasssa of knowledge that any of the Caxs have been classifiasd ng heavy bed order" or

any equivalent olassification, and of any substantial damags te any of the Cars. oessee

shall make nll governmental f£ilings requixed #3 & result of any repalr or modification

to any carz,

9. Casualty. In the avent any Cax is irrsparably damaged or dastroyed or is out of
gervias dua to the loss of dawage to or conditlon of the Cag Zor more than sixty (€0)
calendar days, Lassea shall pay to RGC; on the next follewing rent pavment date, as
amolunt equal to the granter of (L) casuslty valus of sush cars as set focrkh in the
Caspalty ldss Schedule attached to the appliaable rider haxeto, and (ii) that ameunt
that would} be calculated mssuming that RAule 107 of the AAR, or any suocessor rule .
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adoptsd by the AAR or any successor organizaticn, in effect as cf the date such Car is
removed from ssrvice, 4s aupplicable. “Rant in resgect to any such Car will continue
Until all amounta due snd payable to RAGC In respect of such Car are raceived by RGC.

Witheut limiting the chligatlion of Iessas to pay in full the amount reguired by the
fixst sentance cf this raragraph 9, KGC ahall have the right, bur shall not be
obligated, to suhstitute for any such Car another Car of the azme type and capacity and
the xent In respect to sush substitubed Cab shal]l commdhes upon > delivery of  auch
substituted Car to Lessee, This Agreement shall not tesminats nor shall tha reapactive
obligations o2 Lesses to RGC he otherwise affected by rmasen of {1) anf defest in ox
damage to, my of the Cars from any cause; (ii] ths taking or requlsikien ng of the Cars
by condemnation or otheswises {4%i) the lawful prchibition of Leszem's use of tha Curs)
or [iv) the inkerferencu with such use by any person, othex than RGC, whan Lessea i3 not

in dafault hereunder, thae foregoing, or any present or futuzrs law to the cohtrary
notuwlthatanding, fTo the sxtent permitted be applicable law, Lessee hersby walves any
which &t any time hexeafter mmy hm conferrod

and all rights which it may now have or
upon it, by statute or otherwiss, to terminate, cenoel, qui: or surrender the leasa of

any Car excapt in ascordange with the express terms hereof,

10, Car Iatexior Gaxe and Maintenmnae, lasses agrees that it will, at its omm
expense, eApressly In addition to dita cbligetions to maintain the Cars under this
Agreement or any rlder harato, maintain the interios of the Cars in a condition at least
a3 pood as when deldversd to and acoepted by Lesase, ordinary wear mnd tear excepted, so
long a3 such wear and tear is caused by use for whfch such Car was cesigned, and in -any
case; frea of perforation from corrosion, srosion or othey damaga, Lessee will nok maka °
any material changs in the interior of any Car without the prlor written consent of RGC,
which consent shall apesify the return conditions for such Ca¥, XIn the event such
consent is granted, the modification of any interiot in any Car %8s to be pezfomped by
ahd at the sole expsnse and risk of Lessas, unless otherwlan specifically provided for

in the mpplicable rider or in such consent.

1, Motifioations o Caxs, Lessas agrees that it will not ma%e any modifisations Eo
any of the Cars without the priey weltten conment of RGC, In the avent Ehat any
govarnmental agenoy or hon~govarnmental organizaticn having Jurisdicstion cver the
oparation, safety or uUse of railrosd equipment vequires that any addition, removal,
madification, replacement or adjustmont be wade to any of the Lars in order %o uadify
them for operation in rajlroad interchange sexrvics (hersinafter “Modificationa'), Lsssee
agkens to pay all costs or expenses raquirad to make any such Modificaticna. Any parks
or items added, whether as xeplacements or additions or Modifieations, ahall bo
corsidared ncosssions to the Cars and title thazetoc shall be immediately vested in ReGC
&t no cost or expende to RGC, and shall remsin on and not ba removed #rom the cass upon
the retith of the Caxs te R3C &% leasa texminabion, exespt as pursuant to pazagzaph 14

hareof.

i2, Maxldngs on Caxm, Upon deldvery to lLesses, the Cars will baar reporting marks

and car nurbars as dsiailed in the applicable rider to this Agrasment and as reglasterad
with the AAR, Lesses shall ensure thut the Cazs remain so marked thsougheut the term of

MW
‘this Agreemert. No lettexdng ox marking of any kind =hall bs placed upen ox ramoved

£rom any of the Cars by Leassee without prior writktenm notica to RGP, oxcept as directesd
by RGC or as mandated undex sequirements of the FRA, DDT, the ARR or othor governmental
ngency. In the avent of any such applicable ohangs, Lesses will immediataly notify RGC
in writing prior to effecting auch change, and, if requeated to do sc by RGC, Lessce
will £ile a statement of new car numbsrs or otharwise arzanga for the re-xeglstration of
the cars as required by ahy governmental o» non~govarnmental agency or organization in
oxder to maintain the existing reclstratien of the Cars and in ordsr to protest AGC!s
title and intexest in and to the Cars and in and &5 tha Agreemsnt. Zny such allowsd
changes in or of lettering o= markings on a Car shall be perforwed at the expense of

Loasee.

P Inspeobions, RGC or its desipmated agent shall have the right, frem time o
time, to inspeok the Cars and Iasses’s xecords and books with respeat to tha caxs at any
Zeazonable time. Lessee agress to assist 2GS in pexforming any such Znspaction to ths
extent such assistance doas not raterlally interfers with Lasassa's cparations,

i4, Return ¢f Cara. Exoept as octherwisze set forth in tha applicakla xider wit
raspact to any Cay, upon termination of the Agreement with taspect “o any Car, Lessda
Egreas, at 1lts aocla expente and risk, to storo such Car Zor such reasonable period of
time as RGC shald regqusst, and, at the Lasssa's sole axpsnse and risk to promptly
redeliver such Car to RGC Delivery Duties Fald (DDP) at such intexohange Eoints within
the contingntal United Statas as RGC may reasonably specify, Each Car shall be subject
to RGC's fnspestion and accepbance 'upen redeliveyry, Bach Car shall bs in conformance

Inlilst
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wlth the applicable reguirements of the ARR, FRA, DOT, or any succegsoX organizations, -
and shall be In at least as good condition as when deliversd to Iessae, ordinary waar
and tear expected, including but not limited Lo {i) having fully functional and
wind/water/comodity tight hatches, doc=s and outlsts; (11} being Zree from all whaxges
and liens that Lessee iy reguired to discharges pursuant to paragraph 18 heresf; and
{iii) belng froo from all accumulation or deposits, whethar from comuoditias transportad
in or on the Cars while in the ssrvice of Lazsce or otherwise, In additien, Leasee
shall at its own expsnss and risk, at the sole dizcvetion of RGC, romove any stzustuxal

membera, bulkheads of any other load carrying or containing devices installed on or
attached ta any of the cars by Iessas, xepaly any dnmage caused by such remsval, and
zestore such Cars to the sams configuration as when oxiginally delivered to -esses, For
each day any Cax shall not have bsen so returned to RGC, cr for each day any car sc

roturned i» not in such reguirsa condition, Lessem's obligation to pay =ent and any
ather amounts undex this Agrespent or riders herats will gentinue beyond the termination

date in an amount equal to the greatar of {i) its then fair mazket Xentel for Such carx
as reasonebly detexmined by RGC or {ii) 1258 of the xenta) for such Car indicatad ln the
applicable rider, until Lessee shall so rsturn and/oxr rapolr or olean any such Cax, or
rainkursa RGC for eny e¥pensas inourrsd in repairing or cleaning any such Car., For all
puxposes of this Agresment, no Cayr shall be deemed to have been returned to RaC's

Pozsesaion untll a2l of Lessae's obligabions kersin portaining o such Car have bean
pexformed, '

15, Liens on tha Equipmant, ZIessss shall pey or satisfy and dlacharya any and all
llene or charges that may bo levied rgainst oX imposed upon any Cax, and apy and aly
cloims which, if unpaid, might constitute or beocms b lien or a chaxgs upon any Car,
excenk for any lien which (i) sesulta from an affirmativa ack of RGC to crento & lien,
¥hich a0t ls nelithex conssnied to by Lesses nor created in cernection with a Dafault (as
hereinaZter defined), or (i1} resuits from cloims against RGC not ralated or connected
to the owmership; leasing, use or operation of any of the Cars or its status as lesaor
under this Agreement. ZLessee shall hot be requiired to pay or dischargs any such claims
30 long as it shall, in good famlih and by apﬁ:opziats legal proceedings, contest tha
validily thereof in any reasonable mannex which Wwill net, in tha reasonable opinion of
R6C, adversely affect ox endanger the bitis o interest of RGC herein or in and to the
Cara, or diminish the valus of the Cars, Lesges's obligations under this pacagreph 13

2hell suzvive the termination of this Agresmant,

16, Liwitations on Lessce!'s' Interest, Ho right, bitle or intersat in any of tha Gars
ghall vest in Lesses by reazon of thig hgreeient ox by reason of thu delivery to or uss
by Leasse of the Cars, except tha right to Ude the caxs in acocordanzs with Ehs terms of
this Agresmsnt, Lessss shall make ho sublansa, transferx, agsignment ox pladga of ibs
inrezest urder thix Agreament dn and to the Cars without R6Q's prior writken consant,
provided, hswaver, that notwithstanding ahy suah aubleass, Lessoe shall continua Eo
Xemaln liable to RSC, as zincipal and not as sursty, under all teyms and genditions of

this Agrsement and any riders hareto,

17. Zoss of or Dazage to Commodities or Fredght, Reg shall nobt he liable for any
loss ox damage to ani,; commodity or freight of mny kind, ox any part theroof, leoaded or
shipfad in or on the cars. Leggee agrees €o aassums fegponsibllity for, and any
1lisbility acising frem, any such loss ox damage, and further agrees to ingsmaify RGC
agninab, and hold RGC ha:.:mless from claims for any such loass or damaga,

18. Indemifioation., Yemses agroons to indemnify and hold ReC harmloss from and
against any loss, limbility, olaim, cdst, damage or expehse {including abtorneys! fses)
arising out of or in connection with ths possassion, leasing, *subleasing, stokage, usma
or raklin of any Cux Zrom the dats of accaptanca by fosses to tha data of Lecurn znd
acceptance by RGC, axcepiing, howevaxr, any loss, liability, olaim, cost, damage o=
ekpenge that is attributable to tha groma negligence or wilful misconcucs of RGC, 1itus

agents ox employees,

18, Lnts Payment., Lessee shell pay Intazest en any xeht payment or other amount owad
Te RGC not recolved by RGO within Fiva business days of the xequirod due date, Intsrest
on any auch late payment will acorue from and including the dus date unti)] the date
received by RGC at an interest ratm of twelve pexcent {i2%) per annum, cx tha highest

kate alloved ky law, Whickever is lowes,

20, Insuranca, Lesgoe shall, at its own expense, and at 2ll times during the Term
and anpy .sto:afa fsriad applicable hereundox, insure and kasp insured each Car, agains
’:.) genersl lisbility, including avacuation espanss ard pollution olean-up expensa, and
11) property dmmage in an amounk at least amual to tho casuslty valus of bthe cars; as
sat fo:th?in the casualty value schedula appended to the applicable ridax, Suzh

Initinks
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insurance shall be in effect form “he time tho Car Ls delivered to Lassca to the time
the Cax is returned to and zozepted by RGC, Such inaurance shall ba in foree and placed
with dinsurers acompiable to RGD, Belf-inauranzs shall ba peceptabla at levels
oxmensurate with the Lessen!'s financlal ocapacity to retain such BHpoauxe and as is
consistent with standard market practice, hoth az are zeasonably detarmined by RGS, and
provided Lessse delivers to RGC sabisfactory documentation osrbifying such sels~
insurance, Lessea shall mpaintain minimtm getheral linbility limita of  twepty-five
million dollars [$23,000,000.00), unless greater iimlts are carcied by Lassee, which
shall then becoma tha required m:l'ninum limi¢ under this Agrsemsnt, ALl insurenca shall
provide for thicty (30) calendar days prlor written noklee to RGC of cancellaktlon ox of
material changs with respsot to coverage, detuotikles, limlis, conditions or exclusions,
Tnsurers shall agres to waivo all rights of swdbrogation against RGC. Xnsurance shall
be primary without right of contribution and shall operate in the seme manneér as if a
separate policy covers each additionsl insured, The insurance shall hot bs invalidatad
by any act ar omlssion of leszes, its affiliates, emplo:yuua, officers, direators, ox
agents, regardless of any breach or violation by Lessea of any warranty, decilaxation or
cond’ition aontained in such policlea, Iessee further agracs. to name RGC as additional
insured end lose payer on such ineuranos polioias for such Caxs, snd, from time to time
durdng the Term, upon request, te provide satisfactory evidence of compliance with this

peragzaph inoluding delivery of copiss of insurxanze policies,

21,  Default, Pach of the following shall be a Default under this Agreement; Lessee
(1] falls to pay when dus any rent or other amcunt requixoed %o bae paid under 'this
Rgreement or mny ridsr heretor or [il) fails to parform any of 1ts ohligatlons ynder
this Agraomont or any rider hersto; or {1ii} is in default of any of the matasial tarms
and conditions of any othar lease or other finanaial obligation of lLessesr or {iv) lis
insolvent or makes an asslgnment Zor the bensfit of creditors, or a trustosa or a
racaiver is appolnted for Lesses or For a sukstantial paxt of lts assets; or & pebition
in bonkrupkey or for reorganization or a simllar proveseding is Ziled by ox against
Lessea; or (v} assigny this Agreement or Subleasas the Cars (other than as specifically
pemdtted herabyjs “or (vi} mekey cor made sny metexial misrspresentation to RGZ in

connection with this Agreement,

27,  Rogzedles, ,Upon the occurrence of & Default and ak any time thexesftor so long as
the Default i3 continuing, RGC may, in its sola discxation, do any one or more of tha
following with respect ko any or &Ll of the Cars subjeck to thiy Agrsement or ridess
hereto! {1) domard irmediatn payment of the total amount of the unpald rsnt and other
paymonts then dus and, in addition, as liquidated danages and not as a penalty, at RGC's
sole discretion, elther (a) the present wvalue, disgeunted a: 68 rat anhum, or Ehe
zemaining rents and other amsunts to become due under Ethis Agraement and any xidexs
hazeto throughout tha remaining Tesm thersof, lass tho falr rental valus tharaof (or
ugon the raleasing of the Cars to a naw lessoe; the rentals payable &s a result theraof
with »espest to the remaining Term) for auch remaining term, afler deductian of
reasonable expensss, discountad at B8 per annum or {b) the amount by which ths then
casualty value as of the date of Defaulk, as sst Zoxth on the applicable rider hexsto
excoeds the falr markot value (less reascnable expensen} thareof, ok, }upan any sale)
the net sales pxoceeds [less reamonable expensss) rsasived by RGC; and/or {ii) demand
the raturn of any or all of tha Cars in accordance with paragsaphs 10 and 14 hereof;
and/or (ili} trke possassion of any or all of tha Cars, without demand or notics,
without ocourt ordsr or othor processes of lmyw and without liability for any damages
ocoasianad hy the tmking of possession; and/or [iv] upon notice to Iiessee, texminate
this Agreement and/or any ridera hereto as to any or all of the Cars subject theratos
and/or (v} exercise any other right or renedy avallakle to RS under applicable law. In
the event aof any such Dsfault, Lessae shall provids free storage of any Cars subjecy to
this Agzeement or any widers hexeto until snsh Cars ara fe-loased or anld, mnd shall, ak
the ditection of RGC, promptly deliver ths Cars, at Lnasen's expense and risk, to RGC or
its deaignee at such loonticns as AGC shall doalgnate, and shall pey RGC for all cosks
and expenses, including attorneys! faes and courkt costa, inourred by ReC in exerclsing
eny of RGC's rights ox remedies hereunder ox in enforcing any of the provigions of this
Agraement or any riders hersto. No temedy veferred to in this Agrgement ls intended to
be exclusive, hut sach shall be in additicn to uhy othex ramedy rsfarred s or otherwise

availakls to RGT,

23. Bale or Rssignuant. Iassse agrees that, withouk lessee's ccnsent; RGC may =ell
assign or pledge RGC!s Znterest in the Cars and/or this Agrasment snd/or any Pideds
hexeto, in whole eor In part, Lo mny pexaon, firm; parthezship or cozperation {an
"Assigriee"), at RGC's sole discrotion, subject to tha inberests of Lesses avising from
this Rgreamenk and any pidezs hereto, und that all of the rights'of RGC provided for

Lessee may not, wlthout

hezoin nmey/be enforoed without limltation by the Asai¢meels),
RaC'e 9,31\7( written consent, sell, assign or pledge Lesseels lessehold intersxt in the

It C¥Y —
RGC Leasco




Cars and/or this Agraement and/or any riders hersto,
firm, partnership or corperaticn,

24.
REPRESENTATION,
LINITED Y0 THE DESIGN,
MERCHANTRBILITY, SUITABILITY,
OZHER MATTER CONZERNING THH CARS OR ANY PRRT THEREOF.

KIGHT HAVE RGAINST REC, ITS SUBSIDIARILS, SUCCEBSORS OR
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in

Walver of Warrantims and Reprasentations,
EXPRE2S OR IMPLIED, AS TO
CONDITION,

THE CARS OR ANY DEFECT THEREIN OR THE OPERATION, MAINTENANCE OR REBERIR THEREOF,

RGC HEREEY MRKES NO WARRANLY
ANY MRTPER WHATSOZVER,
COMELIANCE WITH LAWY OR SPECIFICARIONS, OPBERATION,
QUALITY, FIINESS FOR A PARTICULRR USE OR SHRVICE OR ANY

{
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whole or in part, %o any parson,

OR
INCLUDING BUT NOT

=SSEE HEREBY WAIVES RNY CLAIM X7
ASSIGNS FOR ANY CLAIMS CRUSED BY
IT Is

FURTHER AGREED THAT RGC SHRLL HAVE NO LIRBILITY 70 LESSEB, LESSDR'S CUSTOMNERS; OR ANY
THIRD PARIIBS FCR ANY DIRECY, INDILRECT, B8PECIAL OR CONSEQUENTIAL DAMRGES OR EOR ANY
DRMAGES EASED ON STRICT OR ABSOLUTE TORT LYABILITY ARTSING OUT OF THIS AGRESMANT CR ANY
RIDER HERELD, OR'WITH RESPECT DO THE USH, OPERATICN, LEASING DR SUBLEASING OF THE CRES
OR ANY PARZ' THEREOF, LESSSE EXPAESSLY ACFNOWLELGES THAT YT LEASZS THE CARS Ag-157,

25, Tiranoia) statements. Lessse agrees to provida to RSC, in a timely manner,
audited financial atatements for itsplf and its ultimate legal parent {{f any], on an
annuRl basis, and unaudited finanoisl satatements on a quarterly basis, and such other
£inmnclal reports as REC may from tims to bime raguest throughout' the tesmt, .

28, UCO nyn BTB Filings. Upon the reguest of RGC, Lesses will aedecube a memozandum
of this Rgrsement znd/axr any rider or amendment hersto in form appropriate for filing
with tha UcS, 8TB or any other govarmmantal department oz agency or non-govVexrnmental
organization, RGC, at ilts discration, may £ile and xedord this Agreswent and/or any
rider or mmetidmsnt hersto and/or any such memozandum with the STB or ather depaxtment or

exganization, domestic or foreigm,
Nedther the faliluxe nor the delay of RGC to enforce, any provision of

y pider hexato or bo prosecute any Dafatlt zhall be considered as a
the right or BGC to onferce such provision or any

27. Hon~Waivaw,
this Agseement of &n
walver of tha® provision or affect
other provision herecf.

Iritloli LN
' RoC
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28, durdndiotion. .

RGC AND X®3SEE AGREE THAT THIS AGREEHMENT MUST 5B INTERPRETED IN ACCORCANCE WITH T
IEPLTONDLY COMMERGYAN YAWS OF MEXICO, X FOROE AT THE TIME YSTYGATION IS INIZYATRD, AND,
FURTHERMORE, RGC AWD YESSER AGREZ TO BUBMIT THEMSELVES TO THZ TRIBUNALS WrTH
JURTEDIOTION OVER THE FEDERAY, DISTAIOT OF MPXICO, RENOUVHCTMG MY OTHER LAW OR FORUM THAm
MAY CORREAPOND BY IEASON OF DOMIOII® CR ANY OTHER JURISDICTIONKL FOINT OF SORNECTION,

29; Rocognitdon of Tdtle. Lessee recognizes that REZ 1z the sols, absolute swmer of
the Cars, subject only to ths terms of Paragraph 15 hereo®, At anytime, RGC may requeat

i that Lesses axacute a recognition of titla ¢r simlilar dociment before a Notary Public in

Maxico, which will cextify that Lessee recognizes that RGC is the scle, ebsclute owner
' of the Cars, lLessee's fallurs to execute such recognition of title or similar document
will eonstitute a default, in ncoordance with the terms of Paragraph 21 haraof. FRGC may
record the =ecognition of title or similar documant ak any and ail public xegistries in

Maxico or elsewhere,

34, Lases's Representatdons and Wavronties, Lessse hereby repressnts and parrants
that: (i) Lessss 1s a corporaticn duly organized, validiy existing and ir good standing
undar the lawn of the Rapublic of Mexico and {x duly guaiified to do bueinmss ard is in
gocd standing as a foraign corporation in each jurisdiction whegein the failure to sg
quality could have m material adverse eZfect ¢n the business or =inancizl condition of
Lessae; (i) Lessea has full power and authority to nxecube, dalivar and perferm this
Rgreement and all rxolated documents or instruments and to own ox leasa its propertiag

' and to carxy on its business as now conducted and as ocontemplated by this Agreenent;
{111} thizs Agrsement and all related documetts o Instruments have baen duly author{zed,
executed and delivered hy Lesses and oonstitute the legal, valid and binding obligntions
of Lassoe enforoeable against it Lln accordance with the terms hereof and thezeof) (iv}
no authorizzation, consent or approval of, notice to oz f£iling with any govarnmental
authority is reguired fer this Agreemsnt and sl rslated dozuments o instruments or for
the aoceptancs, ugs or maint
or parfotmance by Leysee of this Agreement or any related document or inateument, hor
compllanos with the temms and provislons theraof, conflicts or will conflict with or
will result In a breach or vioiation of any ¢f the tarms, cenditions or provisicns of
any law, governmankal ruls or regulation or the chartex docunsnts, as amendsd, ox by
leya, as amended, of Lessee or any order, wrilb, lnjunchion or dacree of any court or
governmental authoxity against ZLessae' or by which it is beund or of any financial,
credit oz other agraément to whioh ik is » party.

31, Mlacellaneous, fThis Agreement and any riders hersto shall be binding ugon, and
shall aonstifute' the conplate agxeements batwesn, RGC and Lessee concerning tha. subject
mattex haereof, end may be amended ox modified only in a wrdtdng lawfuily osescuted by
thom. Any .provision of this Agrmement ox any rider hereto deteimined to ba
unenforceabla In any jusisdiction shall, as to such jurisdistior, be inaffective to the
sxkent of such uneforcesbility without invalidating the remaining provisicha hereof ox

thereof, .

32, Notioa, A1l notices under this Agresment shall be in writing ox by a
talecommuniontions devics oapabls of areating A wxltten rasord, and any nuoh nokice
shall becoms offestive [af upon  personal dellvery thersof, including, withous
imitetion, by ovarnight mail and courior setvice, or {8} in the case of notdce by such
2 telacammunioations devics, whon properly transmittod, addressed to sach party at the
following mddresses or to such other nddyess as the party to whem the same i3 intendad
shall spaoify in conformity with the foregoing:
Yf &o RGCt , '
, Rio Granda Chemical .

901 Lindbery Strest

Hehllen, Texas 78§02

Attentions Paul G.Veale, Jx.

Fax No. 210-£8§-2223

With a copy tot
CacheauX, Cavazos, Newton, Martin scukjati, r.%.p,

333 Convent Street

S8an Antonle, Texus ‘76205

Fax Ne. 210-222-2453

Attantion: Rene Cacharux orn Joseph B, Wewton, Bag.

XIf th Lessea:

Iniflsh

RGO Lsuses

enahce of the Caps; and (v) neither the execution, delivery:




—

o
Bio Grande Chemical U M’u HET LEASE A3REEMED
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Cemenlos Apasco, S. A, da ©, V,

Tivision Centro .
Canpos Ellsecs 348, piso 17

11850 Mexico, 2. F,

Haxlco

FaX No, 011-52-5-202-6568

Attencion! Ing, Ignacie Navdrro

33, Reapgnition of Debk: Upon axacution of this Agresnent, the Lesses shall exscute
a Recogmition of Debk acosptabla to RSC, RGC shall only enforce the Recognition of Deb:
in the evont Lesszes commibs a default under this Agroement.

IN WITNESS WHEREOF, tha parties hersto have caused this Agreement to be exszuted by'
their respoctive duly authorized officer as cf the day and vear £Thaf above written,

RIO GRANDE-~CHEMICAL

L4

Name: Yaul G, Vealeh J/
Title: President

Titla: &
Witnesa :
Namey 0 = A
J\db:ass,aglz- AALO LEpar ZCH AT
é LATERD = D). CUglmi s Gl
) P4

Witnaass
Names wPrrii Al etSae/ T

’ Addressi '

PG AL Eirskr PO
£¢r= A Céﬁldddﬁdi . Podtllca

STKTE OF TEXAI }
COUNZY OF HYDALEO ) )
/
on this _ F4He day of W ,1887, + befora me  personally

appeared Faul G, Veals, J&., to ma paxdonally known, who being duly swyoxn, says that he
i3 the President: of RIC GRANDE CREMICAL, that =ald instrument was siiyned on behal? o2 °
said ccrporation, and ha acknowledged that the executicn of the foregoirg insirument was
the fxae act anc( deed cf said coxporatioen,

. . y;
éé&"ﬂhﬂ/% Sﬁm e/
Notaxy Pubiic - gvate aL Texas

My Commission Explresy (@~/F @00

[NOTARIAY SEAL)

DOROTHY THOMAB
R GCAOAIBID) EXPIRES

i) Qolokter 13, 2000

Rac Lesseo




Ric Grands Chemical
Paga 9

Inlclale

RGC Lessee

—

{

®
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EXHI2IT A~ RIDER #4

RIDER #4 TO RAILCAR NET LEASE AGREEMENT (the "ABREEN‘ENT“) BETWEEN RIO GRANDE GHEMICAL AND \/Q

CEMENTOS APASGO, S. A. e 0. V. DATED APRIL .’l1= 1987 )

DATE OF RIDER: July 14, 1987
NUMBER OF CARS AND CAR TYPE: Fifty (80) A.A.R, Car Type C112, Caversd Happe: Cars \

EXISTING CAR MARIKS AND NUMEERS: NA ,
Ace 08f3 )02 Loller
2]

NEW CAR MARKKS ANJ NUMBERS! RBCX B3z THRU 981 )
fl‘"’bg Elenr e,
AGREEMENT CCMMENCEMENT DATE! On or sbol! Aprﬂ 1998; Exzct Commenszement Dale lo ke
delenninad based on avsrage dallvery cate of he Cars

130 (cns hundrad alghly) montha frem ane afler the average

AGREEMENT TERMINATION DATE:
dellvery dals of {he Cars

PAYMENT FREQUENOQY: . Manthly In Advance

RENT PAYMENT: $456.00 Per Qar, Per Monlh, Nel

PAYNENT INSTRUCTIONS: Bank Wire Transfer As Pa> Exhibil D

CASUALTY VALUE! Per allached Exhibli C - Rider #4

"PERMISSIBLE COMMODITIES! SERVICE: Cament

RESTRICTIONS ON USE: Cement {-ansportailen In U,S.A, and Mexico

DELIVERY LOCATION: F.0.B, Trinlly manufacluring plar;l. Flndlsy, 2hio
DELIVERY CATE: 1G.é-aarrsimanaemenl of Car dellvery ehzll be on or aboul April
RETURN LOCATION: gés%n 525'83% gé?mhange gt Texas-Mexico Border as

g} and Cgmenlos Apasco, 8, A.de C. V.
5.A.deC.V,

Agread {hls M"l—é day of Nev. | 1967 by and betwoen Rlo Grands Ghe
CEMENTOS AP,

By:
Pevi G, Vaals, J
Ils: President




ADDENDUM #3
to Rider No. 4 of the Railcar Net Lease Agreement

October 31, 2002

This ADDENDUM #3 to Rider No. 4 of the Railcar Net Lease Agreement dated as of April 21, 1997
between RIO GRANDE CHEMICAL SALES COMPANY (RGC) and CEMENTOS APASCO, S.
A. de C. V. (Lessee) covering fifty (50) covered hoppers (RGCX 932 - 981) is hereby amended as
set forth below:

Exhibit A / Rider No. 4: Car Marks & Numbers: The Car numbers RGCX 932-981
are hereby replaced by RGCX 1592 - 1641.

Agreement Termination Date: The termination date shall
remain May 25, 2013.

All other terms and conditions of the Agreement shall remain in full force and effect.

RIO GRANDE CHEMICAL CEMENTOQS APASCO, S. A.deC. V.
By: m/ \BQMQQJ&Z “\‘%L\
/ ~—
Paul G. Veale, Jr. Its: LosisTics DiLEeTOX
Its: President Printed Name: THirme Rocda ToAT

Witness: Kpﬁ’u" 2 ‘Q/%Af/m‘{,a/
Printed Name:__ 1> 0r0%ly “Thomas
d

RE: Apasco C-22/R4

P \LEASESwPASCOWdcendum C22R44#3 WPD




AFFIDAVIT OF TRUE AND CORRECT COPY

STATE OF TEXAS

COUNTY OF BEXAR

A A A

BEFORE ME, the undersigned authority, a Notary Public in and for the State of Texas,
on this day personally appeared DENISE M. DRAKE. known to me to be a credible person,
who. being by me first duly sworn, upon her oath stated as follows:

“My name is Denise M. Drake. I am over twenty-one (21) years of age, of
sound mind and fully competent to execute this Affidavit.

On December == , 2011, I personally compared the copy of the
Assignment of Leases and Rents and Other Income, dated November 21. 2011
between Rio Grande Chemical, Ltd., a Texas limited partnership. as Borrower,
and Compass Bank. an Alabama banking corporation, as Lender, attached hereto
and incorporated herein as Exhibit A. to the original and found the copy to be
complete and identical in all respects to the original document.”

[ do hereby certify that the copy of Exhibit A attached hereto is the copy referred to in the
foregoing affidavit.

I do hereby certify under penalty of perjury that the foregoing is true and correct.

Wi M. YWnad

Signature of Affiant

STATE OF TEXAS §
§
COUNTY OF BEXAR §

SWORN TO. SUBSCRIBED AND ACKNOWLEDGED to before me. on this ({T (\day
of December. 2011. to certify which witness my hand and seal of office.

L]
. .'_:l"‘""ibi‘l" “:"‘\ ?{
TR b -., Lot i .&p C
(SEAL) - PRy '*.;":":: e de g iy Tj\/\__/ /

P I N LT TR Notary Public in a\E fo State of Texas
e BT e ar o . N N
Ry SIS Printed Name: Debgr&K A & l’lffjsi.nr

TR AL My Commission Expires:_ §—1( - It}

Exhibit A — Assignment of Leases and Rents and Other Income

3767524 1



